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OFFICE OF THE ATTORNEY GENERAL OF TEXAS

AUSTIN
GERALD €. MANN
ATTORNITY GENERAL
Ronoreble ¥, 4. Lawson
Searetary of State
Austin, Texas
Dearr 8ir: stventions . ® ohardsen

ﬁpiuiu,. Ko. G=-306
Re:

snlgpinion of this Department

Your recest 3
' : pR_has bden received,

ampany was Laeprporated by an
s gn Februsyy 6, 1641, Gamuel's
sfarter 414 oot stase ine
dantion oapital stoek, :
_ oG by the corporation staten now
: gaxte holdliog ¢ompany, ané Ma
\ u : t&u franchise tax reporte, the
it sk besa in liquidasion for many years,

usestion ef the expiration dste has arissn,
& 1380, ﬁ.&.ﬁuun 1, provides that a serporation
shell exlegh | & period not %o exvesed B0 years, und if
no perised tv ctat«l, it shall axist for £0 yeara,

*Y$ ie the sonteation of tils that, sinoe
Articlas 1380 was passed g0 many years sfter Tezas Ysoame
2 state, it doez not sffsot ithe Guarter nr tis old

rany whish wes formed undex tiw m?\mue of Texns
and especially since Uection 7 of srticle 12 of the

NO COHHUNICATIO-N 1$ TO BE CONSTRUED AS A DEFARTMENTAL OPFINION UNLESS APPROVED BY THE ATTORNEY GENERAL OR FIRET ABSISTANT
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Honorable Waz, I, Lawsoa, page &£

Coastitution provides 'aothing in this Artiole #imll be
const | to divest or affest rights guaranteed dy an
existinghgrant or statute of this ssate, or of the hepublie
of Tezas! that a subseguent Aet sannot put s restriction

on thn.pgﬁiad of sxistence of this aoupany,

"At any rate, this company has operated under a
sorporate charter for one hunidred yearyrs without eapital
stook and without a period of existence being stated
in {ts charter,

"Ye should like %o have an epinion from your

rtaont as to whether ths eorporaticn ahould be

sllowsd to have perpetual exixtense or whather {%s
charter hes expired under ths provision of Artiele 1320,

The act of the Republie of Texss on Pedruary 5, 1841,
una;:i:hieh the Galveston Clty Company was incorporated reads
s follows: - :

*580, 1. Be it ennetel by tim Senste and House of
Repressntatives of the Repudblie of Texas, in Con:ress
sspembled, That the stoekholders in the Ualveston City
Company, be, and thay are harubi incorporated under the
sape pame and style, and under it may transfer thelr
rights by succession or susignment, and shell be persons
i lsw oapeble of sulng and beiag sued, pleading and being
imnleaded, answering and bdeing answered unto, defe '
snd deing defendmd, in all oourts and places whatsosvar;
snd also, that they and their suseessors by the sane neme
ahd #tyle, shall be ir law capable of holding, and of
oo veying any estats, real, persona), or mizsd, and doing
and performing slil té&ngn ch are necessary, end not
sontysry ¢o the Comstitution of this Eepublio,

“leo, 3, Be it further enacted, Thet the menugeasnt
of the affairs of seid oumpany, ahell e conducted bY &
board of five directarys, eash of whom, shall own at least
five shares of the ookl stock of snid company, and three
of sald &irsotoras shall gonstitute a quorum, %e &n and
perforz all ths dusiness necessary to the suctessful opsra-
tion of =ald compeny. A majerity of said direetors shall
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BEonorable Wa, U, Lawson, yage &

appoint » president from their own number, aad £ill
sugh veoancies as from t4as % time take placs
from death, vesignation, or otherwise: the slestion
of dirvectoys einll take place in ths city of Calveston,
on the {iyst Honday of Moveuber of each and eovery yearx,
aod in oase ol lallure 0 #0 eleot saié directors, the
corporation shell uot be dissolved for that csuse, but
the president aud diregtors for the time being, o
sonsinne in office until taere sliall bde an sleetieng
provided, slso, that 1t sha’l de the duty of sald
direstors, to ¢all a mesting of the sto ders ot

an serly day, %o eleat the direstory 20 omitied to be
done at the reguler period,

“Seas 3. 36 it further snasted, TRt seoh SYoOk-
halder shall have ocna vote for sadh uﬁa:o that he my
owr, and may vets in person or By proxy.

*Sege 40 Be 1t further enacted, That ths preei-
dent and directors, shall have sutherity to sdept el
such rules, reg.lations, and Ly=lews, aa they may soneider
nesessary for the proper msaszament of tia affairs of seid
CONpANnY,

"gee. 5. De it further eancted, That it shall not
be lawful uader this aot, for the eompuny ta exsreiss
banking privileges in any fors whatever.”

Artiole XIT of the Siate Qonstisution deals with
the sreation of wivats sorporations end Seo, 7 of said :
Ayticle reads as follows; |

“Xothinz in this articls shall bs construed %o
divast or affect rights gusranteed dy any existing
cipga or :tatuta, of this ftate, or of the Reyudblie
0 X8 » .

We will note briefliy that the original ecommon law
aongeptisn regardin: sorporations as bodies politic Tox munleipsl,
ecclenlnnticeal or elesessoaynary purposass, Tho corporate plan o
orzanization wee sxteaded dy royzl gharter to parties combiaing

1itical purposes with purely profitesarninz fusotionsy and
f: hss been furtiher exteaded, sspecially is receat times, uatil
it exbreces precticelly svery kaown farn of business eaterprise,
{Taylor Zeed Fen ?aupnny ¥. Taylor Natienal Bank, 131 3.%, 534,
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Egnorsble »», J. lLawson, pages 4

igoording Yo the ecrmon law 4oetrine, & corporation sight
be created by grant from the orown by preseription spd by
stetute. (lyons-Thonas Hardwars Co. v, Ferry ctove “anufec=-
turing Company , 84 -, 6, 16).

in Uexas the dcotyrine is that the oreaticn of s sorporate
frenokise 1s an atiribduts cf sovereigaty to te sxercised solely
by the suprens power of the Statej end, under gur system of
government, the power of granting e franchize iz vested in
the leginlative departzent. rior t¢ ihe year i8%1, ihis power
was sxeroised by spsolal aot, the first general law having
been encoted in that year. 4Zhe State Constitution adopied in
tie year 1896 contained important provisions cn the subject
of insorporsted bodies. The creation of private corporasions
exeept under genoral laws was forbidden; the Legislsture was
dirscted to snact general laws providing for the orsstion of
eorporations] end the issur:noe of »toeks snd tonds, exeept for
adequate conslteretions was prohidited. {Article III, Seetions
1, £ and 6, Gtate Constitution; Kegis Candies, Ine,, v. Hovas,
35, %, (24) 426, and B 5. &, (24) 694),

The e¢rsation of corperations by the grant of charter to
associations of individuals is an attridute of state soversignty
sxsrcizable under the Constitution of Texes by the legislature.
48 above stated, Shis pover was formsrly exercised by speeial
sot; and until the pessegs of & getiersl law in 187), this was
the cnly way that a corporation could be ereatald. (ianpman v.
Tarver, B9 &, W, 768)., This msthod of ¢reation of private cor-
porstions i# now forbidden by the Constitution (Article lxlé

-eotion 1, State Constitution) Corporetions previously ores
b _;i agt vers not sffected Article 2 “gotion 7,
ate Constitution, and lexas Jdurisprudencs, Voi. X, page 880).

However, it is to bes noted that the {schoete rights of the
associations or individuals, who hzd obtained speciel seta
from the .ezglzlsture esmpowering thex to corganize corporstions
upon complience with confiitions apecified in the act, lapsed
upon adoption of the prohibition of incorporstion by special
act. (bevie v, slliscm, 811 &. ¥, 960.)

it is stated in Fleteher Cyclopedis on lorperatioss, ¥ol.
1, pages 12 end 08Z, es follows!

*48 hes been Besn, Yleaockstope regzrded the
capacity ef perpetual sugcession a5 &n sssential
atiribute of & corpoxstion, snd the sane view Les
been tsken by other suthorities. :in this eonnegtion
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Hunorable im, J. iawsin, pege B

it mey be well to cheerve that the term 'per-

petucl successiocn' 186 not generglly sonstiucd to
impiy corperate immortality, but rether & continuisy
cf oxistence, irrespective of that of 1te component
senbers, limited In duration to the period stated

in its cherter or sthe sct authorizing the grenting
thﬁMfa . .

L4
. & @

PThough a oorporation, unless the prriod for
wiich 1t zay exist s limited By statute, hus the
capseity of perpetus] suceession, the perjcd for
wiioh a4 corporstion wey exist is now very gensrally
1imited by the sposisl or gensrel laws by or undar
wiich 1t 1s oreated. i corporation, as is the cass
with & natural person, may ¢sasse tc osxiat, end this
cezpation of existence may be aeeomplished in any
one of several ways, o it say be dissclved, and '

~ Shus csare 30 axist, By the sxpiration of the pariod
rixed for i1ts duration by its oharter cr the gesneral
leaw under wbich it was formed, unless sueh pasried
is subseguently extended in some Jawful way; or by
the happening of some other contingency preserided
by its charter} or b7 ths repesl or sithdrawal of
ita charter 4T a power of repeal reserved by
the legislature; or Dy the failure or loss of sone
integrel part of the sorporstion, without whigh
it eannot exist] or by a surrender eof its charter,
suthorized or sossptad by She state}] Or by s for-
feiture of ity charter for sisuser, or ncnuser,
or ¢« failure to perform conditions subsequent, in &
procsediny insvisuted for that parpoce by the #8lats;

er in suoh other ways as the statute may presaridbe.
" .

it i5 stated Volume 1, ihird #4itican, Thompson cn Corpora-
ticns, pages WY and 308, us followa:

e o o ihe life of the corporation is now gen~
erally rixed by itis charter or by the genersl law
on the subject, #here » eharter grantsd Ly special
2oy is 2ilent cn the guestion, or the artioles of
incorporatice fix & period greater then that allowed,
then tie mntter i1s determined by rsference to the
general leaw on the subject, and when thie 1s done it
is tie genersl law ppsrative at the time the oharter



roporable wm. J.. .awson, pege 6

was granted thetl governs., The 1ife of a8 corpera-
tion does :ot depend in sny way on the iife of its
inecorporators, but the duretion of its sxistence rust
be fixed in souwe way. iLternal life is not an
attribute of corporale existence., 1re expression
'perpstual succession' implies nothing mscre then a
sontinuance cof suscession during the existensce of

the corporation. ln the abucence of some express
statute, the sorporation will ocontinue until either
its charter expires or its 4issolution is decreed

by the courts in a proper proocseding. The fact that
a charter provides for perpetusl succeasion does

not imply a grant of perpatual axistenos. 4ill doudts
in corporate charters Are resolved sagsinst an ine
tantion %o grant perpetual esxistence. Suoch & pro-
vision is intended merely to give a corporation
gontinuous sucosssion so long as it continues in
existoncs, and not to defime its duration, . *

In view of the foregoing authorities and the abeve stated
faots, you are respectfully adviged that it is the epinica of
tiis Department thet the charter ef the Ualveston City Company
bhas not expired dy virtue cf Articls 1380, Vernon's Aanctated
Civil Statutes. It is our further opinion that the ocorporation
will eontinue to exiat until its dissolution is decreed by the
courts in a proper prooesding, by surrsnder of itas eharter, or

by disscluticn by any method provided by law,

Trusting that the foregoing fully snawers your ianguiry,
wae arse

Yours very tryly
ATTCRANRY CENERAL OF TEXAS

[Reilebl L) loieer
FIRST ASSISTANT By

ATTORKEY GEWERAL Aydell willisms
fosintent
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